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transaction wilh Qwesl and thai senior management ofQwesl had no basis 10 believe lhal there were other interested strategic parties.
At the board meeting, the board ofdirectors f()rmed a transaction committee to fac-ilitate communications with mitnagement in
connection with a potential transaction and approved the engagement of La1.ard as its lead financial <ldvisor. The transac-tion committee
was given no authority to approve or disapprove any potentia] strategic alternatives. Mr. Mueller called Mr. Post on February 23. 2010,
to infonn MI. Post that the Qwest board of directors had been made aware of the preliminary discussions between Qwest and
CennlryLink.

At a regularly scheduled meeting of the Century Link board of directors on February 23, 20 I0, Mr. Post reponed on his discussions
with Mr. Mueller and management discussed preliminary valuation and other potential tr.tnsaction issues. CenturyLink announced its
earnings for 2009 on FebrualY 25, 2010, and Mr. Post called Mr. Mueller on or about February 26, 2010, to discuss Centurylink's
reported eamings, expectations regarding financial events in 2010, ill1d CenturyLink's financial outlook. During this period,
representatives of each ofCenturyLink and Qwest began to conduct "due diligence" investigations of the other, including review of
publicly available information.

On March 2, 2010, Mr. Post and Mr. Mueller discussed a potenlial merger in greater detail, including the strengths and
weaknesses of each of the companies and the benefits ofcombining them, lhe- senior management teams of each company, potential
revenue streams and growth prospec..1s, the recent and anticipated perform<Jnce of each of the companies' various segments, leverage,
regul<ltory matters, market opportunities and operational matters. Mr. Post and Mr. Mueller agreed that the companies' financial
advisors should meet to discuss a framework for valuation in a possible combination.

On Marc-h 5, 2010, at the direction of Centurylink and Qwest, representatives of certain of CenturyLink 's financial advisors and
representatives of Qwesfs fmandal advisor, Lazard, met to discuss valuation. Cenain of CenturyLink's financial advisors gave their
view that a 15% premium could be appropriate, which, based on the CentwyLink and Qwesl dosing stock prices and outstanding
shares on Lhat date, would have implied an exchange ratio of 0.1605 shares of CenluryLink common Slack for each share of Qwest
common stock, or approximately $5.36 per share of Qwest common slock. Lazard indicated lhat il believed Ihal a premium at a
percentage well into the 30's would be more appropriate, Which, based on the CenturyLink and Qwest closing stock prices and
outstanding shares on such date, would have implied an exchange ratio of at least 0.1815 shares of CenturyLink common stock for each
share ofQwest common stock, or at least approximately $6.06 per share ofQ\vest common stock at this time.

On March 8, 2010, certain ofCenturyLink's financial advisors reiterated to Lazard CenturyLink's view that a 15% premium was
appropriate. At the same time, Mr. Post and Mr. Mueller spoke again, and Mr. POSt further delailed CenturyLink's general views with
respectlo valuation of the Qwest business generally and separately with respect to Qwest's net operaLing losses accrued for federal
income tax purposes, which are referred 10 herein as lhe NOLs. Mr. Mueller indicated thaL if CenLuryLink was only comemplaling an
offer at a 15% premium to Qwest's current share price, there was no need tt)r the panies' management teams to meet. Mr. Post Sl<ued,
with a number ofcaveats, that CenturyLink would be willing to consider a transaction with a higher premium. Mr. Post and
Mr. Mueller agreed that their companies' respective financial advisors should not negotiate value any funher at this time.

Also on March 8,2010, management ofQwest and representatives ofLazard met with Company B to further discuss Qwest's
business, opponuniLies and ehaJlenges. After Lhal meeting. Qwesl facilitated discussions bet\."een Company B and a large financial
insLitution for purposes of Company 8 exploring financing allernalives available ifit were to pursue an aequisilion of QwesL. Later in
the week of March 8, 2010. Qwest informed Company B that Qwesl was in discussions with another party regarding a potential
str;ttegic transaction.

Over the next few weeks. CenturyLin.k and Qwesl began to ex.change non public infomlatiol1 as part of their respective due
diligence investigations. On March 11. 2010. members of Q"vest senior management made a presentation to members of CennuyLillk
senior management regarding Qwesl's hislorical and prospective business and financial and operating performance. On March 12,
2010, Mr. Post called Mr. Mueller to request additional information regarding certain legal mailers pending againsl Qwes!.
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On March 15,201 0, the Qwest board of directors and Iransaclion commillee held a joint spec-ial meeting. RepresenLatives of
La7.ard and Sladden, Arps, Slate, Meagher & Flom LLP, refened to as Skadden, AflJs, were present. Mr. Mueller updated the Qwest
board and transaction committee regarding the March 11 management meetings, his conversation with Mr. Post on March 12 and the
complcted and additional plarmed due diligence review proc-css for CenturyLink. Representatives ofLazard then presented to the Qwest
board and transaction committee a preliminary valuation analysis ofQwest based upon a series of different methodologies. including
public company comparables (at multiples of EBlTDA and free cash tlow), analyses ofpremiums paid in comparable Lransaclions and
diseounled cash flow analyses (based Oil consensus estimates of Wall Street analysts, as well as QwesL's long-range plan). The Q\vesl
board discussed with representatives ofLazard Qwest's long-range plan, the value implications ofQwesfs NOLs and potential
synergies and integration risks in connection with a potential business combination with CenturyLink. Representdtives of La7.ard
discussed that the nem~tenn goals in the long-range plan appeared to be more achievable than the longer-term projections, which
appeared to be more aspiration~l.Lazard then provided an update on discussions with Company B and noted that Company A. the only
other potential stratcgic partner believed to have any possible intcrcst in a transaction. had indicatcd that it was not interested in a
Lransaction with either QwesL or CenturyLink althatlime. The Qwesltransaction committee insLJ'llcted Lazard nollo conlact any oLher
parlies at thai time about a possible transae-Lion wilh Qwest based upon the commiLtee's view lhal Qwest had already talked to each
other potential likely bidder for Qwest. The Qwest transaction committee believed th.tt the universe of potential bidders fIX Qwest was
quite limited due to market conditions that were limiting the availability ofnedit and the fact that a number ofcompanies in Qwest's
industry eithcr \vere in the midst of a strategic transaction or were attempting to integratc a strategic transaction. The Qwest transaction
committee also determined that the Qwest board should engage an investment banking finn to provide a valu.t1ion analysis for a set fee
rather than on a contingent fee as was the case with Lazard. The Qwest transaction committee directed the Qwest senior management to
provide an updated presentation to the Qwcst board of its long range plan, including the risks, llncertainties and asswllptions associated
with achieving the plan. and indicated to Mr. Mueller that thc Qwest board wished to receive a report from the second investmcnt
banking firm before il formulated guidance for senior management wilh respe~t LO valuation.

AfLer the March 15, 20 10 Qwest board and transaclion committee meeting, the senior managemem of Qwesl contacted Deutsche
Bank and Morgan Stanley to engage them as additional financial advisors to work as a team along with Lazard. Qwest management
believed that additional analyses from Deutsche Bank -and Morgan Sutnley would be beneficial because the Qwest board would be
receiving reports from multiple financial advisors. -

On March 16,2010, representatives ofLazard had a telephonic conversation with representatives from Deutsche Bank and
Morgan Stanley 10 discuss the polential slraLegie- opportunities it was evalualing for QwesL

Also on March 16,2010, CellluryLink and Qwest entered into a revised contldemiality agreemem which contained a mULl/al
~!andstill provision.

On March 18,2010, the Qwest board mel and was provided an updated presentation from management regarding ils long range
plan. Representatives ofL..9zard and Skadden, Arps were present. Mr. Muellcr also rep0l1ed on recent developments with CenturyLink,
including the exchange of due diligence request lists earlier in the week and upcoming presentations senior management of Qwest
would be making to CenluryLlnk on March 23, 2010.

Also on March 18,2010, Perella Weinberg wa~ engaged to provide the Qwest board with independent financial analysis and
assistance in connection with a potential transaction with CenturyLink and, if requested, a fairness opinion regarding the transaction.
Perella Weinberg's services to the Qwe::t board were to be provided for a fixed fee.

On March 19,2010, Company B informed Qwest and Lazard that, due to the amount of debt and equity that WOllld need 10 bc
raised, the continuing challenging condiLions in the financial markeLs in general, and hmited estimated financial returns, il was not
illLeresLed in pursuing a transaction wilh Qwesf.
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On March 22,2010, lhe Qwel'H transaction commiLlee mel. Representatives of La1:ard and Skadden, Arps were presen1. At the
meeting, la7.ard reported on discussions with Centurylink, summarized the status of the due diligence process and reviewed a proposed
transaction timeline. Lazard also provided:m update on discussions with Company B. The Qwest transaction committee determined,
after consultation with representatives of Lazard and based upon thc report of the discussions ""ith Company B. that it would instruct
Lazard not 10 approach any additional privatc equity finns. The transaction committee believed that the pool of financial biddcrs was
very small or nil due 10 the amount of debt and equity that would need 10 be raised, and determined that, even if there were any such
bidders, they would likely pullow valuations on QwesL due to the ex.pected financial returns they .....ould need to generate. TIle Qwesl
transaction committee also discussed with la7.<lrd the I~)tentjal universe of other strategic partners and, f()lJowing this discussion, the
transaction committee and full Qwest board concluded there were no other potential strategic partners that should be approached
regarding a potential transaction with Qwest at this time. As noted above, the trdnsm,1ion committee believed that the universe of
potential strategic partners was quite Jimited due to market conditions and recent strategic transactions in the indUStry.

On March 23, 2010, members ofQwes1 senior managemenl gave a presenlation regarding Qwest's hislorical and prospective
business, financial and operating perfonnance and long-range plan to members of Cen Iury Link senior management and Cenl UfY Link's
financial advisors, and also discussed a polenlial Lransaclion with CenluryLink senior management. At Ihe same meeting, the Qwesl and
CenturyLink management teams also discussed the potential effects of the transac.tion, including with respect to potential synergies and
Qwest's NOls. CenturyLink senior management provided Q\\'est senior management :md its financial advisors an overview of
CenmryLink's operations.

On March 25,2010, Qwest and Centurylink each gave the other access to i\ virtual data room set up by each company containing
additional infomlation on each company. Qwest and CcnmryLink senior management spoke again on March 26, 2010, to discuss
potential risks, including pending legal matters regarding Qwest and execution risk around busincss plans.

CenluryLink and Qwesl also began to discuss more specitic lenns oflhe merger, while continuing their respective due diligence
reviews. On March 26, 2010, Mr. Post and Mr. Mueller discussed Ihe relative values ofCemuryLink and Qwest, wilhout reference 10
any specific exchange ratio, including in respect of the companies' dividend policies and the recent and historical trends in the
compan ies' stock prices.

On March 29, 2010, Ihe Qwest transaction commitlee met and discussed with representatives ofPereUa Weinberg its progress on
its engagemenl to date and their proposed schedule. Representatives ofPcreUa Weinberg proposed a follow up call with the transaction
commiuee on April I, 2010 to presenl it:'; preliminary ...aluation findings, 10 be followed by a presenlation 10 the full Qwest board on
April 5,2010.

On March 31,2010. the Qwest board met with Qwest senior management and representatives of La7.ard and Skadden, Arps.
Mr. Mueller reported on discussions with Centurylink and noted that CenturyLink management would be providing management
presentations to Q\vest management and Qwcst's financial advisors on April l, 2010. Mr. Mueller also discussed Qwesl's long range
plan and cmphasizcd that it was not a "more likely than not" achievable plan, but rathcr one that was designed to sct challenging goals
for Qwest management. Qwestmanagemen1 then updated the Qwest board on due diligence aCLivities. In executive session, the Qwest
board discussed lhal in the event ofa tlxed exchange ralio, sLock-for-stock transaction WiLh CellluryLink, Ihe value Ihal Qwes1
stockholders would receive was not the value implied by the exchange mtio when a transaction WilS announced, but the value to a
Qwest stockholder of the combined companies at and after the closing. The Q\vest hoard instructed Lazard to prepare an analysis ofa
transaction with CenturyLink at various exchange ratios from the view of CenturyLink's shareholders, with p<lrticular emphilsis on the
bencfits to CenturyLink shareholders from synergies and utiJization of Qwest's NOLs.

Members of Lhe senior management of CelllllfyLink and QwesL, including Mr. Post and Mr. Mueller, meL on April 1,20 I0 LO
review CenturyLink':,; long-Ierm view of ils business. Cen1uryLink's and QwesL's respective financial advisors were also present allhis
meeting.
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On April I> 2010, Ihe Qwesl transaction eommlUee met wilh represelllatives of Perella Weinberg and Skaddt!n, Arps.
Representatives of Perella Weinberg summari7.ed the work it had completed since being engaged and outlined the preliminary ranges of
the valuation analysis of Qwest that it intended to deliver to the full board on April 5, 2010.

On April 2. 2010. Richard N. Baer, Executive Vice President, General Counsel, Chief Administrative Officer and Corporate
Secretary of Qwest, and Stacey W. Goff, Executive Vice President. General Counsel and Secretary of CenturyLink, along with each
party's oUL"ide counsel, discllssed Qwes1"s pending litigation.

On April 4, 2010, the QweSltransaclion committee held a meeting wilh representatives of Perella Weinberg 10 review the
transactional advice and valuation analysis that Perella Weinberg would be delivering to the full Qwest board on April 5, 2010.

On April 5, 2010, the Qwesl bonrd held a meeting with representatives of La7.ard, PereJla Weinberg and Skadden, Arps. Perella
Weinberg presented its valuation analyses of Qwest, Cennu}'Link and the pro fornla combined company_Prior to the Qwest board
meeting, Lazard had provided the Qwest board with its views as to the valuation of CcnturyLink. After a thorough discussion among
the members of the Qwesl board and representatives of Lazard, Perella Weinberg and Skadden, Arps, the Qwesl board came Lo lhe
conclusion IhaL it would supporl a lransactiol1 with CenluryLink at a value that approximated $6.00 or more per share, which would
imply an exchange ratio of at least 0.1672 and a premiuln of15.2% based on the closing prices as ofFriday, April 1, 2010, and that
QwesT ID<magement sho~lld be so instnlcted, The Qwes! board also eonduded that Qwest management should be given guid;mce with
respect to governancc issues and Qwest board reprcsentation of the potential combined company. After further discussion among the
Qwest directors, Lazard, Perella Weinberg, and Sk<.ldden, Arps, the Qwest board determined that Qwest management should be given
guid<lnce in the form ofan exchange ratio, rather than a price per share, because the Qwest and CenturyLink stock prices would change
before any potential merger agreement would be executed. Consistent with the views of its financial advisors, the Q\,,'cst board also
decided that having management ask CenturyLink for dm,vnside protection, such as a collar on the value that an exchange ratio would
imply, was not appropliale due LO the Qwest board's view lhal Qwesl stockholders would be offered a 100\'er exchange ralio fi'om
CenLuryLink if the transaction included a collar or other downside prolection and the "iev\! thai the protection was unnecessary because
CenturyLink's and Qwest's fortunes would be reasonably expected to rise and falllogelher because they are in the same industry.

later in the day on April 5,201 0, members of the Q,vest tr;msaction committee called Mr. Mueller to inflmll him of the board's
decision. and authorized Mr. Mueller to commence price negotiations with Mr. Post. The transaction committee also directed
Mr. Mueller to discuss several non valuation matters with Mr. Post, including Qv,iest director representation on the board of directors
of the combined company, management of the combined company, and the location of Ihe combined company's headquarters and
operating units.

During the week of April 5,2010, subject matter expel1s for Qwesl and CenturyLink held numerous telephone cal1s and in-person
meetings to discuss various due diligence matters.

Mr. Post and Mr. MueJicr discussed vahwtion ofCenmryLink and Qwest again on April?, 2010. Mr. Mueller suggested that the
parties select an exchange ratio that would result in Qwest stockholders receiving as merger consideration shares of CenturyLink
common stock constituting 50% of the combined company on a pro fonna basis, which based on the relative then-ol/tslanding shares,
would imply an exchange ratio of 0.1697 of a share of Century Link common slock for each s11are ofQwest common slock. Mr. Post
noted that This placed a higher value on Qwesl than had been discussed with the Centurylink board ofdireetors, and discussed with
Mr. Mueller potential market reactions, the valuation of Qwesl's NOls. and pending legal mailers regarding Qwest. Mr, Post further
noted that the CenturyLink board of direcTors might be recepTive to an exchange ratio that would result in Qwest stockholders owning
50% of the combined company on a pIO forma basis. but the significant pending legal matters regarding Qwest needed to be discllssed
further. Mr. Post and Mr. Mueller agreed to have their respective general counsels discuss the pcnding legal maUers.

On April ~, 20 In, Mr. Post proposed 10 Mr. Mueller post-closing ownership of rhe combined company by former Qwest
slockholders ranging between 49% and 50%, \vhieh would imply an exchange ratio between
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0.1632 and 0.1697 ofa CenluryLink common share for each share of~'estcommon slock. On April 9, 2010, Mr. Posl called
Mr. Mueller to propose post-closing ownership of the combined company by former Qwest stockholdefl) of 49.5%, which would imply
an exch,mge ratio of0.1664 ofa share of CenturyLink common stock per share of QwesL common stock.

Later on ApriJ 9,2010, CenturyLink's legal advisors, \Vachlell, Lipton, Rosen & Katz, refcrred to as Wachlcll, delivered a draft
mcrgcr agreement 10 CcnturyLink, which was then sent to Qwesl's legal advisors. Skadden, Arps.

On April 12, 2010, lhe Cel1luryLink board ofdirectors and its legal and financial advisors met 10 disellss lhe proposed merger. T11e
discussion included lhe financial and legal aspects of the transacLion on the tenns lasL presented by Mr. POSL 10 Mr. Mueller, and further
infi.)lmation gathered fi'om the ongoing negotiations and due diligence. The CenturyLink bonrd of directors discussed the )XltentiaJ risks
and benefits of the proposed transaction, including among other things valuation issues, CenturyLink's business prospects and strategy,
and the strategic benefits of a combination with QWCSh The CenhlryLink board of directors also authorized management and
CenmryLink's advisors to continue ,"",ith negotiations.

Following the meeting, Mr. Post called Mr. Mueller LO discuss the views oflhe CenluryLink board of direclor<; regarding the
proposed merger, including lhe proposed valuaLion. Mr. Post indicated lhal CenluryLink's board was film in nOl exceeding a
posr-dosing ownership of49.5% of the combined company by ti.mner Qwest stockholders. They also discussed proposed management
of the wmbined company, including potential representation ofQwesT directt1I"$ on the board of dire(lors of the combined company, the
pOTential makeup of the senior management team, the location of Ihe headquaners of the combined company. and the continuation of
Qwest's Business Markets Group in Denver, Colorado. CenturyLink's and Qwest's legal advisors, Mr. Goft~ Mr. Bner and other
members ofCemurylink and Qwest management beg.m negotiating the terms of the merger agreement and related documentation,
while C:entllryLink and Qwest and their respective advisors continued their respective due diligence efforts.

During lhe early morning ofApril 15,2010, Skadden, Arps delivered a revised dran of lhe merger agreemenllo Wachtell.

On April 14 and 15,2010, the Qwesl board ofdirecLors held a regularly scheduled meeting. Members of managemem,
representatives of Qwest's financial advisors and a representative ofSkadden, Arps were present. Prior to the meeting, the Qwest board
was provided with a summary of the draft merger agreement. Qwest's management updated the Qwest board on the status of
discussions with CenturyLink and reviewed in detail its due diligence review ofCcnmryLillk. A representative ofSkadden. Arps
swmnarizcd the proposed terms of the merger agrecment and reviewed the responsibilities and fiduciary duties of the Qwest board in
connection wilh its evaluation of the proposed transaction. Qwest 's financial advisors then provided the board ,..-ith a detailed
presemalion of the sLrategic rationale for the proposed combinalion wiLh CenturyLink, induding pOlemial opponunities for synergies.
The Qwesl directors also discussed Ihe need for appropriate Qwesl represenlaLion on the board ofdirecLors of lhe combined company.

On April 16, 2010, Skadden, Arps delivered an initial draft of the Qwest disclosure letter to CenruryLink and Wachtel I and Jones,
Walker delivered all initial draft of the Centulylink disclosure letter to Qwest and Skadden, Arps. Also on April 16, 2010, the
companies' legal advisors met to discuss in detail pending legal matters regarding Q,\'est.

On April 19,2010, Patrick J. Manin, the lead independent director of the ~'cst board of directors and the chaiollan of the
LranSileLion commiLLee, met wiLh Mr. POSL to discuss Mr. POSl's vie\vs regarding the benefiLs oflhe potential transaeLion and appropriale
Qwest representation on the board of directors of the combined company.

At a meeting of the Centurylink board of directors 011 April 19,2010, members ofCenruryLink management reviewed in detail
their due diligence findings with respect to Qwest, as well as various sensitivity analyses. CenturyLink's financial advisors reviewed the
potcntial financial impact of the transaction, and CenturyLink's legal advisors discussed thc temlS of the draft merger agreement (a
summary of\vhieh had been provided prior to the meeting). the directors' duties and responsibilities in considering the proposed
LransacLion,
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Lhe results of the legal due diligence and Ihe staLus ofnegotialions. Mr. PosL also discussed the status ofdiscussions concerning the
composition of the combined company's board of directors. Following discussion, the CenturyLink board ofdil'ectors authorized
CenturyLink's management and advisors to continue with negotiations.

On April 20 and April 21, 2010, Mr. Goff and Mr. Bacr met in New York City to negotiate a number of the remaining open issues
in thc draft merger agreement.

TIle Century Link board ofdirectors mel again on April 21, 20 I0, 10 consider the negotiated temlS of the proposed transacLion.
CenLuryLink's financial advisors reviewed Iheir joint financial analyses of the ex.ehange ratio provided for in the proposed merger,
which is summarized below in "- Summary ofJoint Fimmcial Analyses of CenturyLink's Financial Advisors." Representatives of
each ofCenturyLink's financial advisors, Barclays Capital, Evercore and J.P. Morgan, delivered to the CenruryLink board of directors
the oral opinion OfSllCh finn. These opinions "rere confimled by delivery ofv.Titten opinions. each dated April 21, 2010, which
opinions arc attached hereto as Annexes B, C and D, respectively, to the effect that, as of that date and based upon the factors and
subjecL to Ihe assumptions sel forth in such opinion, the 0.1664 exchange ratio provided for in the proposed merger was fair, from a
financial poim of view, LO CenturyLink, as more fully descnbed below under the capLion "- Opinions ofCenluryLink's Financial
Advisors." CenturyLink 's legal advisors reviewed rhe lelms of Lhe proposed merger agreement. Following discussion, the CenturyLink
board of directors unanimously determined that the proposed merger agreement and the transactions contemplated thereby, including
the proposed merger and the issuance of CenturyLink shares in connection with the proposed merger, was advisable to and in the be!>t
lnterests of CenturyLink and its sharcholders, adopted resolutlons approvlng the PTOPOSed merger agreement and the transactlons
contemplated thereby l:IJld rec~ommended, subject to the terms and conditions in the proposed merger agreement, that CenturyLink'g
shareholders approvc the issuance of shares in connection with the proposed merger.

The Q\\rest board of directors met the evening ofApril 21, 2010, at which meeting the company's senior management and outside
legal and fmancial advisors were present. A representative of Skadden, Arps discussed changes to the draft merger agreement since lhe
QWe&L board meeLing on April 15, 2010, including the number ofQwest representaLives who would serve on the board of diredors of
the combined company_ Prior to the meeting, the Qwegt board was provided with copies of the most recent draft of the merger
agreement. La7.ard delivered to the Qwest board ofdirectors its oral opinion, which was confirmed by delivery ofa written opinion
dated April 21, 2010, to the effect that, as of the that date and baged upon and subject to the assumptions procedures, factors,
qualifications and limitations set forth in such opinion, the exchange ratio of 0.1664, which reprcsented $6.02 per share of OwesI
common stock based on closing stock prices as ofApril 2I, 2010. provided for in the proposed merger was fair, from a financial point
of view, to the holders of QwesL common stock, as more fully described below under the eapLion "- Opinions of Qwesrs Financial
Advisors - Opinion of LaLard Freres & Co. LLC." Deutsche Bank delivered Lo lhe QwesL board ofdireclors its oral opinion, which
was confirmed by delivery of a written opinion dated April 21, 2010, to the etlect that, as of the that d'lte and based upon the f::lctors and
subject to the assumptions set forth in such opinion, the 0.1664 exchange ratio, which represented $6.02 per share of Qwest COlllmon
stock based on closing stock prices as ofApril 21 , 2010, provided for in the proposed merger was fair, from a financial point ofviev.', to
the holders of Owest common stock, as more fully described below under the caption "- Opinions ofQwesrs Financial Advisors­
Opinion of Deutsche Bank Securitics Inc." Morgan Stanley delivered to the Owcst board of directors its oral opinion, v·:hich was
confirmed by delivery of a wriLlen opinion daled April 21, 2010, LO the effeclthat, as of Lhat dale and based upon and subjecL LO Lhe
assumpLions. procedures, faclors, qualifications and limitations sel forth in such opinion, lhe exchange raLio of0.1664, which
represented $6.02 per share ofQwest common stock based on dosing stock prices as of April 21, 2010, provided for in the proposed
merger was f::lir, from a financial point of view, to the holders of Qwest common stock, as more fully described below under the caption
"- Opinions ofQwcst's Financial Advisors - Opinion of Morgan Stanley & Co. Incorporatcd." Perclla \\'einbcrg delivered to thc
Q\...est board of directors its oral opinion, which was confinned by delivcry of a \vritlcn opinion dated April 21,2010, to the effect that.
as of the thaL daLe and based IIpon the factors and subjecL LO lhe assumplions sel fonh in such opinion, the O. J664 exchange ratio. which
represented $6.02 per share of Q.......esl common slock based on closing stock prices as of April 21,2010, provided for in the proposed
merger was fair, from a financial poinl of view, 10 Lhe holders of Qwesl
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common stock, as more fully described below under Ihe caption "- Opinions ofQwesl's Financial Advisors - Opinion of Perella
Weinberg Partners LP:' Following discussion, the Qwest board unanimously declared that the merger agreement and the merger with
CenturyLink were advisable and in the best interests ofQwest's stockholden;, <approved the merger agreement and the merger with
CcnmryLink in accordancc with Dclu\',"arc law and recommended Ihat Qwest's stockholders adopt the mcrger agreement. Thc Qwesl
board authorized the appropriate officers of Qwest 10 finalize, execule and deJiver the merger agreement and related documents.

Following the board meetings, Qwesl and CenLuryLink and their respective legal advisors finaliled the merger agreemem, the
terms of which are more fully described below under the caplion "- The Merger Agreement." Later in Ihe evening on April 21,20 I0,
the merger agreement was executed by CenturyLink, Qwest and SB44 Acquisirion Company. Cenrurylink and Qwest issued ajoint
press release before the market opened on April 22,2010 announcing entry into the merger agreement.

CenturyLink's Reasons for the ::.\Ierger; Recommendation of the Stock Issuance by the CenturyLink Board of Directol"S

In evaluating the merger agreement and the stock issuance proposal. the CenmryLink: board ofdirectors consulted with
CenturyLink's managemenl and legal and financial advisors. In reaching ils decision, the CenlllryLink board of dire.clors considered a
number of factors, including the following faclors which lhe CenLuryLink board of direclors viewed as generally supponing its decision
to approve and enter into the proposed merger agreement and recommend that CenturyLink shareholders vote "FOR" approval of the
issuance of CenturyLink common stock in (~·onneNion with the proposed merger.

Stralegic Gmsiderations. The CenturyLink board ofdirectors believes the proposed merger will provide a number ofsignificant
stmtegic opportunities, including the following:

.. the continued expansion of CenturyLink's footprint and network capacity, as the combined company is
expected to have operations in 37 states with approximately seventeen million access lines, five million
broadband customers and 180,000 miles of fiber optic networks, giving the combined company greater
scale and reach and creating enhanced opportunities to market products and services to a broader range of
customers;

.. the diversification into additional markets and product offerings, ineluding greater presence in urban
areas, reduced exposure to regulated revenue sources, and significantly expanded opportunities to market
products and services to business, wholesale and government customers;

• the 5ignificantly greater scale and scope orthe combined company's operations, which will bettcr enable it
to pursue new transactions and technologies, to take advantage of additional growth oppornmities,
including in the areas oflPTV and video, wireless telephony and data hosting, and to pursue a broader
range of potential strategic amI acquisition opportunities;

.. thc complementary nature of the respective customer bases, services and skills of CenturyLink and Qwest,
which is expected to result in substantial oppornmities to enhance the capabilities of both companies;

.. the expectation that the combined company will have a strong tinancial profile, with unadjusted pro forma
2009 revenues of $19.8 billion and free ca5h flow of $3.4 billion, anticipated positive impacts on
CenturyLink's free cash f10w per share upon the closing of the proposed merger (exclusive of integration
costs), a sOlmd capital structure, and an improved payout ratio with no anticipated change in
CenturyLink's policy of returning significant dividends to shareholders~ and

• the expectation that the combined company will achieve approximately $625 million in annual cost
savings in operating and capital expenditures within three to fivc years of the closing, derived from,
among other things, network and operational efficiencies, leveraging combined purchasing power,
consolidating administrative activities, sharing support infrastmcture and implementing best practices.
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Oth(~r Facror.~ Considere.d hy the CenturyLink Board ofDirectors. In addition to c.onsidering the slralegic- faclors described
above, the CenturyLink board ofdirectors considered the fbllowing additional factors, all ofwhich it viewed as supporting its decision
to approve the propm,ed merger;

-its knowledge ofCenturyLink's business, opemtions, financial condition, earnings and prospects and of
Qwest's business, operations, financial condition, earnings and prospects, taking into account the results
ofCenturyLink's due diligence review ofQwest;

• the current and prospective competitive climate in the industry in which CenturyLink and Qwes! opemte,
including the potential for further consolidation and competition, and the alternatives reasonably available
to CenturyLink ifit did not pursue the proposed merger and the opportunities that may be available
following the proposed merger;

• the opinions of Barclays Capital, Evercore and J.P. Morgan, each dated Apri121, 2010, to the
CcntliryLink board of directors to thc cffect that, as of that date, and ba.."icd upon thc factors and subjcct to
the assmnptions set forth in such opinions, the 0.1664 exchange ratio was fair, from a financial point of
view, to CenturyLink, as more fully described below under the caption u_ Opinions of CenturyLink's
Financial Advisors";

• the terms and conditions of the merger agreement, the absence of financing contingencies and the
likelihood of completing the proposed merger on the anticipated schedule;

• the fact that the exchange ratio is fixed and will not fluctuate based upon changes in the market price of
CenturyLink stock between the date oftbe merger agreement and the date of the consunnnation of the
proposed merger;

• the anticipated market capitalization, revenues, free eash flow, and capital structure of the combined
company;

• the potential benefits of the significant NOLs of Qwest accrued for federal income tax purposes, which
may, subject to the risks and uncertainties described elsewhere herein, reduce the combined company's
cash federal income taxes;

• the expectation that the proposed merger will further reduce CenturyLink's reliance on revenues subject to
reduction by regulatory initilltives currently under consideration; and

• the opportunity to combine two strong senior management teams, as described under "- Board of
Directors and Management Following the Merger".

The CenluryLink board of directors weighed these advantages and opportuniLies againsL a number of olher facLOrs identitied in ils
deliberations as weighing negatively againsl the proposed merger, including:

• the challenges inherent in the combination of two businesses of thc size and scope of CenturyLink and
Qwest and the cultures of each business, including the risk that integration costs may be greater than
anticipated, that it may be difficult to retain key employees, and that management's attention might be
diverted for an extended period of time, p'irtictJlarly in light of CenturyLink's ongoing integration efforts
with respect to the July 2009 acquisition of Embarq;

• changing the profile ofCemuryLink's markets to include more urban areas;

• the risk of not achieving all the anticipated cost savings and the risk that strategic benefits and other
anticipated benefits might not be realized or may take longer than expected to achieve;

• the risk that regulatory agencies may not approve the proposed merger or may impose terms and
conditions on their approvals that adversely affect the financial results of the combined company (as
described in "- Regulatory Approvals Required for the Merger" beginning on page 92);

• the increased leverage of the combined company and obligations under existing pension plans, which,
while believed to be appropriate for a company with the expected earnings profile of the combined
company, could reduce CenturyLink's credit ratings, limit access to credit markets or make such access
more expensive and reduce CenturyLink's operational and strategic flexibility;
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• the risks associated with increasing CentllryLink's exposure to lower margin products and services and to
higher rates of access line losses;

• the pending litigation against Qwest, including various lawsuits with respect to KPNQwcst, and the risks
of material losses should thc plaintiff.~' claims in such lawsuits ultimately prove successful;

• the risk that changes in the regulatory, competitive or technological landscape may adversely affect the
business benefits anticipated to result from the proposed merger; and

• the risks of the type and nature described under "Risk Factors," and the matters described lmder
"Cautionary Statement Regarding Forward-Looking Statements."

In view of the wide variety of factors considered in connection ,vith its evaluation of the proposed merger and the compJcxity of
these malleI's, the CenluryLink board ofdirectors did not find ilusefu] and did nol attempt to quantify or assign any relative or specific
weighL<; Lo Lhe various factors LhaL it considered in reaching its delenninalion 10 approve the proposed merger and the merger agreement
and to make its recommendation to CenturyLink sharellOlders, In addition, individuall1lembers of the CenturyLink board ofdirectors
may have given differing weighls 10 diflerelll faclors. In reaching its delem1inmion to approve Ihe proposed merger and the merger
agreement, the Centurylink board of directors conducted an overall review of the t~lctors described above, including thorough
dh:cussions with CenturyLink's management and outside legal and financial advisors.

The CenmryLink board of directors unanimously determined that the proposed merger, the merger agreement and the transactions
contemplated by the merger agreement, including the stock issuance, arc advisable and in the best interests ofCenturyLink and its
shareholders and unanimously approved Ihe merger agreemenL and the transactions comemplated by the merger agreement. The
Century Link board ofdirectors unanimously recommends lhal the CenluryLink shareholders vole "FOR" the proposal 10 issue shares of
CentllryLink common sLock in the propose-d merger.

QWl"St's Reasons for the Merger; Recommendation of the Meq~er by the Qwest Board of Directors

In reaching its conclusion thai the merger agreement is advisable and in the best interests of Qwest and its stockholders, the board
ofdirectors of Qwest consulted with its management and Jcgal, financial and other advisors, and considered a variety of factors
weighing in favor ofor relevant to the merger, including the factors described below.

El,pecred Strategic Benefits (l the Merger. The combinaLion of CenluryLink and Qwesl is expecled 10 result in several significant
strategic benefits to the cOlllbined company and Qwest stockholders, including the following;

• tJ1C combined company will have a robust, national J80,OOO-mile fiber nctwork that will have a more
diverse mix of offerings, increased scale and stronger product portfolio than Qwest would have as a
stand-alone company and which will enable the combined company to reach more customers with a broad
range of solutions;

• tJle combined company will have the national breadth and local deptJl to provide a compelling array of
broadband products and services including high speed Intemet, video entertairunent, data hosting and
managed services, as well as tiber-to-cell tower connectivity and other high-bandwidth services;

• tJ1C combined company's expected capital structure and significant free cash flow generation will support
its ability to take advantage of opportunities that may arise, while continuing to invest in its business,
reduce indebtedness and return substantial capital to its shareholders;

• the combined l.:ompanyis expected to be able to utilize approximately $5.46 billion of Qwest NOLs
agamst fut life earnings per Qwest's undefst.1.nding of current NOLs;

• the merger is expected to generate annual operating cost savings of approximately $575 million, which are
expected to be fully realized three to five years following the completion of the merger; anu

43

QWEST-FCC-P000074



Table of Contents

• the merger is expected to generate annual capital expenditure savings of approximately $50 million within
the first two years after the completion of the merger.

Other FuclUrs Considered by the. Qwest Buard oflJireuurs. During the course of dcl1berations relating to the merger agreement
and the merger, the board ofdirectors of Qwesl considered the folJo\','ing factors in addition LO lhe benefils described above:

• based on the closing prices of the common stock of Qwest and CenturyLink as ofApril 20, 2010, the
trading day immediately prior to the date of the merger agreement, the merger consideration represented at
that time a premium of approximately 17.3IYo to Qwest stockholders over the Qwest nominal market value;

• Qwest stockholders will receive merger consideration (excluding any cash received in lieu of fractional
shares) in the fonn of shares of CenturyLink common stock, which will allow Qwest stockholders to share
in growth and other opportunities of the combined company, including the expected use of the Qwest
NOLs and the expected realization of operating and capital expenditure synergies, after the merger;

• the combined company is expected to pay dividends to its shareholders that are 51 % greater than the
dividends currently paid to the Qwest stockholders;

• the combined company will be less financially leveraged than Qwest currently is;

• neither Qwest nor CenturyLink will be required to undertake any new financing or refinancing as a result
of thc merger;

• Qwcst intended to redeem its convertible notes for cash regardless of the transaction with CcnturyLink;

• despite provisions of the Code that may limit aIIDual utilization of Qwest's NOLs, Qwesfs belief that the
annual usage of the NOLs by the post-merger combined company would be substantially similar to that
by Qwest on a stand-alone basis;

• the strategic alternatives available to Qwest, including the alternatives available to Qwest if it proceeded
on a stand-alone basis, the likelihood of engaging in an alternative business combination, and the
potential for further consolidation in the industry;

• management's view of the expected realization of synergies following the combination of Qwest and
CenturyLink, the strength of the combined company's balance sheet, including the fact that CenturyLink
is currently an investmcnt grade company lind the anticipated market value and trading multiples of the
combined company's common stock;

• the indication from both the strategic party, Company A, and the financial party, Company B, that such
parties were not interested in pursuing a strategic or other transaction at this time, and the assessment of
Qwest's management and financial advisors that there werc no other likely strategic or financial parties
that wcre interested in pursuing a transaction at this time;

• the achievability orthe long range plan relating to Qwest's stand-alone business, compared with the
combined businesses ofQwest and CenturyLink on a pro forma basis, which were prepared by
management am.! shared with the Qwest board of directors and Qwest's financiul advisor::;;

• the business operations and prospects of each of Qwest, CenturyLillk and the combined company, and the
then-current 1inancial market conditions and historical market prices, volatility and trading information
with respect to shares of common stock of Qwest and CenturyLink;

• the current and prospective regulatory landscape under which Qwest and CenluryLink operate;

• the opinions of Lazard, Deutsche Bank, Morgan Stanley and Perella Weinberg, each dated April 21 ,2010,
to the Qwest board of directors to the effect that, as of that date, and based upon and subject to
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the assumptions, procedures. factors, qualifications and limitations set forth therein. the 0.1664
exchange ratio was fair, from a financial point of view, to holders ofQwest common stock;

• the structure of the merger and the terms and conditions ofthe merger agreement, including the strength of
commitments by both Qwest and CenturyLink to complete the merger and the board arrangements for the
combined company (sec the sections entitled "- The Mergcr Agreemcnt" bcginning on page 98);

• CenturyLink's commitment to keep the Qwest business markets group headquartered in Denver,
Colorado;

• Qwest's knowledge of CenturyLink's managem"cnt, busincss, operations, financial condition and
prospccts supplcmented by the results ofthe duc diligcnce investigation of CenturyLink by Qwest's
management and financial and other advisors; and

• the similarity of the corporate cultures of CenturyLink and Qwest.

The board of diree!ors ofQwesl weighed these factors againsl a number ofother faclors idelllitied in its deliberations weighing
negatively against the merger, including:

• the risk of not capturing all of the anticipated synergies between Qwest and CenturyLink and the risk that
other anticipated benefits, including thc utilization ofthc Qwest NOLs, might not be fully realized;

• the risk that, given that Qwest is roughly the size of CenturyLink and CenturyLink's management team
will be required to manage a company that is twice as large, integration of the two businesses may be
more costly, and may divert management attention for a greater period of time, than anticipated;

• the fact that CenturyLink's integration of its previously annOlIDeed acquisition of Embarq in 2009 has not
been fiI1ly completed and that the completion of the Embarq integration et10rts may be more costly than
expected and divert management's attention from both operating the combined company and the
integration efforts related to Qwest;

• that, under the terms of the merger agreement, Qwest cannot solicit othcr acquisition proposals, Qwest
must hold its special meeting to adopt the merger agreement even if a third party has made an altemative
proposal to acquire Qwest prior to the special meeting or the Qwes! board has changed its
recommendation to its stockholders to vote for the proposal to adopt the merger agreement prior to the
special meeting and Qwest must pay CcnturyLink a tCllllination fcc of $350 million if the merger
agreement is terminated in certain circumstances, all of which may deter others from proposing eill

alternative transaction that may be more advantageous to Qwest's stockholders;

• the risk that changes in the regulatory lamlscape may adversely affect the benefits anticipated to result
from the merger, including the possibility that such changes could disproportionately impact CenturyLink
in an adverse manner;

• the conditions to the merger agreement requiring receilJt of certain regulatory approvals <Ind clearances;

• the risk that the merger may not be consummated despite the parties' efforts or that consummation may be
unduly delayed, even if the requisite approval is obtained from the Qwest stockholders; and

• the risks of the type and nature described under "Risk Factors," and the matters described under
'Tautionary Statement Regarding Forward-Looking Statements."

During its considcralion ofthc transaction with C:cnturyLink, the board of directors ofQlvest was also av..'are that some its
directors and cxecutive officers may have interests in the merger that arc. or may be, different from, or in addition to, those ofils
stockholders generally. as described under "The Issuance of CenhuyLink Shares and the Merger - Financial Interests of ()\.vest
Directors and Executive Officers in lhe Merger" on page ~4.
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While the board ofdirecLors ofQwesL considered potentially negali ve and potenLially posilive facLors, the Qwesl board of directors
concluded that, overall, the potentially positive factors far outweighed the potentially negative factors. .

The foregoing discussion summarizes the material information and fac.fors considered by the board ofdirectorsofQwest in its
consideration of the mcrger, but is not intended to be exhaustive and may not include all of the factors considered by the board of
directors ofQwest. The board of directors ofQwest reached the unanimous decision to approve the merger agreement in light of the
faclors described above and other factors lhal each member of the Qwest board ofdirectors felt were appropriate. In view of the variely
of factors and the quality and amount of infOlmation considered, the Qwest board ofdirectors as a whole did not flnd it practicable to
and did not quantify or otherwise assign relative weights to the specific factors considered in reaching its determination but conducted
an overall analysis of the tmnsaction. Individual members of the board of directors ofQwest may have given different relative
considerations to different t~lctOrs.

The Qwest board ofdirectors unanimously determined thaI the terms ofthe merger are advisable alld in the best interest ofQwest
and it.~ stockholJer.\'ulld hu,~ upprfJved the tcrm.~ofthe merger agreement and the merger and recommend... that the .~tockhtJltlen..
ofQwe.\'t ville"FOR" the pTIJplJ...al to adopt the merger agreement.

Opiniuns of CenturyLink's Financial Advisors

As described further below, CenturyLink engaged each ofBarclays Capital, Evercore and J.P. Morgan to act as its financial
advisor in connection with the proposed merger.

Barc1ays Capital Tne.

Overviell'. Pursuant to an engagemcnt letter dated April 21. 2010, CcnturyLink engaged BarcJays Capita] to act as a financial
advisor 10 CenLuryLink in connection wilh lhe proposed merger.

Opinion. On April 21,2010, at a meeting of the CenluryLink board ofdirectors held to evaluate the proposed merger, Barc.Jays
Capital delivered its oral opinion, which opinion was later confirmed by delivery ofa written opinion dated April 21,2010, to the
CenturyLink board of directors that, as of April 21, 201 0 and based upon and subject to the assumptions made, procedures followed,
factors considered. and qualifications and limitations sel forth therein. the OJ 664 exchange ratio provided for in the proposed mcrger
was fair. from a financial point of view, to CcnturyLink,

The full tcxt of Barclays Capital's written opinion, dated April 21, 2010, is attached as Annex B to thi~ joint proxy
statement-prospectus. Barclays Capital~swritten opinion sets forth, among other things, the assumptions made, procedur('s
followed, factors considered, and qualifications and limitations on fhe re,,'ie\\' undertllken by Barclays Capitlll in rendering its
opinion. The summary of Barclays Capihll's ":ritten opinion below is qualified in its entirety b)' reference to the full text of the
'tritten opiniun. Barclays C~.pital's opiniun is addressed to the CenturyLink board of directon for its use in connection its
evaluation of the proposed merger. Barclays Capital's opinion relates only to the fairness, from a financial point of view, to
CenturyLink of the exchange ratio provided for in the proposed merger and does not constitute a recommendation to any
shareholder of CenturyLink as to how such shureholder should Yote or act with respect to the proposed mergcr or any other
motter.

Tl1e terms of the proposed merger were determined through negotiations between CenturyLink and Qwest, and the decision to
enter into the merger agreement was solely that of the CenturyLink board of directors and was approved by the Cen1uryLink board of
directors, Barclays Capital did not rccommend any specific form of consideration to CcnturyLink or that any specific form of
consideration constituted the only appropriate consideration for the proposed merger, Barctays Capital's opinion was only onc of many
faclors considered by the Century Link board of direClors in its evaluation of the proposed merger and should nOl be viewed as
detelminative of Ihe views of the Century Link board of directors or managemem with respect to the proposed merger or the
consideralion payable in the proposed merger.
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In arriving al iLs opinion, BarcJays Capital, among olher things:

• reviewed the merger agreement and the financial tenns of the proposed merger;

• reviewed and analyzed publicly available information concerning CenturyLink and Qwest that BarcJays
Capital believes to be relevant to its analysis, including the Annual Report on Form 10-J( of each of
CentllryLink and Qwest for their fiscal years ended December 31,2009;

• reviewed and analyzed financial and operating information with respect to the business, operations and
prospects of CenturyLink furnished to BarcJays Capital by CenturyLink,including financial projections of
CenturyLink prepared by management of CenturyLink, which arc referred to in this Barclays Capital
opinion summary section as the CenturyLink Projections;

• reviewed and analyzed financial and operating intormation with respect to the business, operations and
prospects ofQwest furnished to BarcJays Capital by Qwest and CenturyLink, including (i) tinancial
projections of Qwest prepared by management of Qwest, which arc referred to in this Barclays Capital
opinion summary section as the Qwest Projections, and (ii) financial projections ofQwest prepared by
management of CenturyLink, which are referred to this Barclays Capital opinion summary section as the
CcntllryLink's Qwest Projections;

• reviewed published estimates of independent research analysts with respect to the future financial
performance of CenturyLink and Qwest;

• reviewed and analyzed trading histories of Qwest common stock and CenturyLink common stock and a
comparison of those trading histories with each other and with those of other companies that Barclays
Capital deemed -relevant;

• reviewed and analyzed a comparison ofQwest's and CcnturyLink's historical financial results and present
financial condition with each other and with those ofother companies that Barclays Capital deemed
relevant;

• reviewed and analyzed a comparison of the financial tcrms ofthe proposed mergcr with the financial
tcrms of cenain other recent transactions that Barclays Capita] decmcd relevant;

reviewed and analyzed the relative contributions of Qwest and CenturyLink to the current and future
financial performance of the combined company on a pro forma basis;

• reviewed and analyzed the potential pro fonna financial impact of the proposed merger on the fuhrre
financial performance of the combined company, including the estimated cost saving and operating
synergies estimated by management of CenturyLink to result from the proposed merger, which are
referred to in this Barclays Capital opinion summary section as thc Expected Synergies; and

• reviewed and analyzed the estimated tax savings expected to result from the historical NOLs of Qwest
estimated by management of CenturyLink to result from the proposed merger, which are referred to in this
Barclays Capital opinion summary section as the NOL Tax Savings.

In addition, Barclays Capital held discussions wilh management ofCenluryUnk and Qwest, respectively, com;erning
CcnmryLink's and Qwcsl's businesscs. operations, assets. liabilities. financial condition and prospects and undertook ecrtain other
smdics. analyses and investigations as Barclays Capital bclicved necessary or appropriatc 10 its inquiry.

In arriving at iLS opinion. Barclays Capital has assumed and relied upon Ihe accuracy and compleleness of the financial and other
infonnution used by Barclay:; Capital without any independent verification of buch information and has further relied upon the
assurances of management of CenturyLink that they are not aware of any facts or circumstances that would make the information
provided by Centurylink inaccurate or misleading. With respect to CenturyLink Projections, upon the advice of CenturyLinIe Bardays
Capital has assumcd lhat such projcctions have been reasonably prepared on a basis reflecting the best currently available estimates and
judgmellts of management of CCllturyLink as to thc future financial perfonnancc of CcnturyLink, and Barclays Capilal has rclicd on
such projections in arriving at its opinion. With respect to the

47

QWEST-FCC-P000078



Table of Contents

Qwest Projeclions, upon Ihe advice ofCenluryLink and Qwesl, Barclays Capilal has assumed that such projections have been
reasonably prepared on a basis reflecting the best currently available estimates and judgments of management ofQ\\'est as to the future
financial performance of Qwest. With respect to the CenturyLink's Qwest Projections, upon the advic·e of Centuryl.ink, Barclays
Capital has asswned that such projections have been reasonably prepared on a basis reflecting the best currently available estimates and
judgments ofmanagement of CentwyLink as to the future financial pcrfonnance ofQwest, and Barclays Capital has relied on such
projections in arriving at its opinion. In addition, 11pon the advice of CenturyLink, BarcJays Capital has asswned that the amounts and
liming oflhe Expected Synergies and the NOL Tax Savings eslima1ed by managemenl ofCenluryLink LO resull from the proposed
merger are reasonable and lhal lhey will be reali:.:ed substantially in accordance with such eSlimates. Barclays Capital assumes no
responsibil ity fiJI" and Barclays Capital expresses no view as to any such projec,tions or estimates or the assumptions on which they are
based. In arriving at its opinion, Bardays Capital has not conducted a physical inspection of the properties and facilities of CenturyLink
or Q\vest and has not made or obtained any cyaluations or appraisals of the assets or liabilities ofCcnruryLink or Qwcst. In addition, at
CenmryLink's direction, Barclays Capital has asswlled for purposes of its opinion that the outcome oflitigatiol1 affecting Qwest will
nOl be malerialto its analysis. Barelays Capital's opinion necessarily is based upon market, economic and other condilions as they
existed on, and can be evaluated as of, the date of its written opinion. Barclays Capital assumes no responsibility for updating or
revising its opinion based on evems or circumslanees lhal may occur afler the dale ofil" writlen opinion.

Barclays Capital has assumed the accuracy of the representations and wan"anties contained in the merger agreement in all ways
material to its analysis. Barclays Capita) has also assumed, upon the advice ofCcnturyLink, that all material governmental, regulatory
and third party approvals, consents and rele<lses for the proposed merger will be obtained within the eon~trelints contemplated by the
merger agreement and that the proposed merger will be consummated in accordance with the term~ of the merger agreement without
waiver, modification or amendment of any materialtenn, condition or agreement thereof. Bardays Capital does not express any opinion
as to any tax or other conscquences that might rcsult from the proposed merger, nor docs its opinion address any legal, ta'l:, regulatory
or aeeoullling mallers, as to ......hich Barclays Capital underslands lhat CenluryLink has obtained SUc11 advice as it deemed necessary from
qualified professionals. Barclays Capital expresses no opinion as 10 the prices at which shares of (i) CenturyLink common slock or
Qwest common stock will trade at any time fi..lllowing the announcement of the proposed merger or (ii) CenturyLink common stock will
trade at any time following the consummation of the proposed merger.

Barclays Capitill was not requested to opine as to, and its opinion did not in any manner addrcss, CenturyLink's underlying
business decision to proceed \vith or effect the proposed merger. In addition, Barclays Capital expressed no opinion on. and its opinion
did not in any manner address, Ihe fairness oflhe amount or the nalure ofany compensalion lO any officers, directors or employees of
any panies 10 the proposed merger, or any class of such persons, relalive to the consideration 10 be paid by CemuryLink in Llle proposed
merger or 01herwise. The issuance of Bardays Capital's opinion was approved by Barclays Capital's fairness opinion commiltee.

BarclaY$ Clpital is an internationally recognized investment banking firm and, as part of its investment banking actiyitie~, is
regularly engaged in the vaJuation ofbusincsscs and their securities in connection with mergers and acquisitions. investments for
passive and control purposes, negotiated underwritings, competitive bids, secondary distributions of listed and unlisted securities,
private placements and valuations for estate. corporate and other purposes. The CcnruryLink board of directors selected Barclays
Capital because of its qualificalions, reputation and experience in the valuation of businesses and securities in conneclion with mergers
and acquisilions generally, as well as substantial experience in lransacLions comparable LO the proposed merger.

A~ compensation for its services. CenturyLink ha~ agreed to pay BarclaY$ Capital a fee of$17.5 million in the aggregate, ofwhich
$3 mill ion was payahle upon rendering of its opinion and the remainder of which is contingent upon the consummation of the proposed
merger. In addition, CenturyLink has agreed to reimburse BarcJays Capital for expenses incurred in COlillection with the proposed
merger and to indenmify Barclays Capital and related parties for certain liabilities that may arise out ofBarclays Capital's engagement
by CenluryLink and lhe rendering of Barclays Capital's opinion.

48

QWEST-FCC-P000079



Table of Contents

Barc1ays Capilal and il<; aftiliates have perfOlmed various investment ba'nking and financial services for CemuryLink in the past
and have teceived customary fees for such services. Specifically, in the past two years, Barclay~ Capital and it~ atliliates (i) h.we acted
as financial advisor to CenturyLink in connection with il.s July 2009 acquisition of Embarq, (ii) committed bridge financing to
CenmryLink in Barclays Capital's capacity as arranger for CenmryLink's July 2009 acquisition ofEmbarq and (iii) acted as joint
bookrunner and Jead dealer manager in cOlUlcction with CenturyLink's September 2009 bond financing concurrent with CenturyLink's
tender offer to purchase certain of its notes. In addition. Barclays Capital and its affiliates have perfoffiled various invesnnent banking
and financial services for Qwesl in the pasl and have received customary fees for Stich services. Specifically, in the past two years,
Barclays Capital and ils affiliates (i) committed financing in December 2009 lO Qwest's revolving credil facility, (ii) have acted as
co-manager in connection with Qwest's April 2009 note offering, (iii) have acted as joint bookrunner in connection with Q\vest's
September 2009 notes offering and (iv) have acted as joint bookrunner in connection with Qwe~t's January 2010 notes offering.
Barclays Capital may continue to provide investment banking and financial services for CcnmryLink in the future and expects to
receivc customary fees for any such serviccs provided. In the ordinary coursc of busincss, Barclays Capital and its affiliates may
acliveJy lrade in the debt and equilY securities ofCenturyLink and Q\vest for its ovm account and for the aceounl<; of its customers and,
accordingly, may at any lime hold a long or short position in such sa:urities.

In connection with rendering it~ opinion, Barclays Capital performed certain financial, comparative and other analyses as
~ummarizedbelow under "Summary of Joint Finalll:ial Analyses of CenturyLink's Financial Advi~ors." Thi~ summary is not a
complete description of Barclays Capital's opinion or the financial analyses pertonned and factors considered by it in connection with
its opinion. In arriving at its opinion, Barclays Capital did not ascribe a specific range of values to shares of Qwe!)""! common stock or
CenturyLink common stock but rather made its determination as to the f~lirne~s, from a financi<:11 point ofview, to CenturyLink of the
exchange ratio provided for in the proposed merger on the basis of various financial and comparative analyses taken as a whole. The
preparation ofa fairness opinion is a complex process and involves various determinations as to the most appropriate and relevant
methods of financial and eomparalive analyses and the applicalion of those melhods to the particular circumstallces. Therefore, a
faimess opinion is not readily slIsc.eplible to summmy description.

ln arriving at its opinion, Barclays Capital did not attribute any particular weight to any ~ingle analysis or factor considered by it
but rather made qualitative judgments as to the significance and relevance of each analysis and factor relative to all other analyses and
factors perfonned and considercd by it and in the context of the circumstanccs of the particular transaction. Accordingly, Barclays
Capital believes that the analyses must bc considered as a \vhole. as considering any portion of such analyses and factors, without
eonsideling all analyse~ and faclors as a whole, could create a mi~leading or incomplele view of the process underlying il<; opinion. In
perfOJ1lling lhese analyses, Bardays Capilal considered induslry performance, general business and economic conditions and other
matters existing as of the date of the opinion, many of whieh are beyond the control of CenturyLink, Qwesl or any other parties to lhe
proposed merger. Any estimate~ contained in the~e analyses and the ranges of valuations re~ulting from any particular allaly~js are not
neces~arily indicative of actual values or predictive of future results or values, which may be ~ignificantly more or less favorable than as
set forth below. In addition, analyses relating to the value of businesses or securities do not purport to be appraisals or neccssarily
reflcct the prices at \vhich businesses or sccurities may actually be sold or acquired. Accordingly, the asstUl1ptions and estimates used
in, and the results delived from, BarcJays Capital's analyses are inherently sllbjec1 lO substantial uncertainty.

Ever£"Jre Gmup L.L. C.

ln March 2010, CenturyLink engage.d Evercore to act as it~ financial advisor with respect to potential strategic tran~lctions.

CenturyLink selected Evercore based on Evereore's qualifications. experience and reputation. Evercore is an internationally recogni7ed
investment banking fiml and is regularly engaged in the valuation of businesses in connection with mergers and acquisitions, leveraged
buyouts. competitive biddings, private placements and valuations for corporate and other purposes.
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On April 21, 20 I0, at a meeling oflhe CenlUlyLlnk board of directors, Evercore delivered 10 Ihe CenluryLink board of direclors
an oral opinion, which opinion was continned by delivery ofa wrilten opinion dated April 21,2010, to the effect that, as ofthat date
and based on and subject to assumptions made, matters considered and limitations on the scope of review undertaken by Evereore as set
fonh therein, the exchange ratio of 0.1664 shares of CenturyLink common siock for each outstanding share of Qwest common stock
(other than shares ofQwesl common stock that arc ov..'Ilcd by Qwest as treasury shares or by CcnluryLink or SB44 Acquisition
Company) provided for in the merger agreement was fair, from a financial point ofview, to CenturyLink.

The full tcxt of Evcrcore's written opinion, dnted April 21, 2010, which scts forth, nmong other things, the procedures
followed, assumptiuns made, matters considered and limitations on the scope of review undertaken in rendering its opinion, is
attached as Annex C to this joint proxy statement-prospectus and is incorporated by reference in its entiret)' into this joint
proxy statement-prospectus. Evercore's opinion was addressed Iu, and was rendered for the information and benefit of, the
board of directors of CeilhiryLink, in its capacity as the bonrd of directors of CeDtuI1'Link, and addresses only the fairness of
the exchange ratio, from a financial point of "iew, to CenturyLink. The opinion does not address the relative merits of the
proposed merger as compared to other business or financinl strategies that may be n""ailable to CenturyLink, nor docs it
address the underl}ing business decision of CenturyLink to engage in the proposed merger. The opinion docs not constitute a
recommendation ho,,: an)' other person should \'ote or act in respect of the merger.

Tn connection with rendering its opinion, Evercore, among other things:

• reviewed cenain publicly available business and financial information relating to both CenturyLink and
Qwest that Evercore deemed to be relevant, induding publicly available research analysts' estimates;

• reviewed certain non-public historical financial statements and other non-public historical financial and
opcrating data relating to CenturyLink prepared by the management ofCenturyLinl;

• reviewed certain non-public historical financial statements and other non-public historical financial and
operating data relating to Qwest prepared by tJle management ofQwest;

• reviewed cenain non-public projccted financial data relating to CenturyLink and Qwcst prepared by
management of CenturyLink;

• reviewed certain non-public projected financial data reluting to Qwest prepared by management of
Qwest;

• reviewed certain non-public historical and projected operating data relating to CenturyLink and Qwest
prepared and furnished to Evercore by management of CenturyLink;

• reviewed cenain non-public historical and projected operating data relating to Qwest prepared and
furnished to Evercore by management of Qwest;

• discussed the past and current operations, financial projections and current financial condition of
CenturyLink with management of CenturyLink (including their views on the risks and wlcertainties of
achieving such projections);

• discussed the past and current operations, financial projections and current financial condition of Qwest
with management of Qwest (including their views on the risks and uncertainties of achieving such
projections);

• revie\ved the amount and timing of the synergies expected to result from the merger which are referred to
in this Evercore opinion summary section as Synergies, the timing and use of tax attributes of Qwest, as
well as the transaction expenses and one-time cash costs arising from the proposed transaction which are
referred to in this Evercorc opinion summary section as Integration Costs, each as estimated by the
management of CenturyLink;
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• reviewed the reported prices and the historical trading activity of the CenturyLink common stock and the
Qwest conunon stock;

• compared the financial performance of each of CenturyLink and Qwcst and their respective stock market
trading multiples with those of certain other publicly traded companies that Evcrcorc deemed relevant;

• compared the proposed financial terms of the merger with publicly available financial terms of certain
transactions that Evercore deemed Televant~

• reviewed the merger agreement;

• reviewed the potential pro tonnaimpact of the merger on Cenhll)'Link; and

• performed such other analyses and examinations and considered SUcll other factors that Evcrcore deemed
appropriate.

For purposes of its analysis and opinion, Evercore assumcd and relied upon, without undcrtaking any independent verification of.
the accuracy and completcness of all of the information publicly available, and all of the infonnation supplied or othem'ise made
available LO, djseu~~ed with, or reviewed by [vercore, and Evereore assumed no liabilily Lherefor. With respe~lto the projected
financial and operaring dalU relaLing 10 CenluryLink and Qwest prepared by management of Century Link, Evercore assumed Ihatlhey
were reasonably prepared on bases reflecting the best currenlly available eSLimates and good faith judgments of management of
CenruryLink as to the future frnancial performance of CentUlyLink and Qwest. For purpose~of its analy~is and opinion, at
CenturyLink's reque~t, Evercore relied on the projections prepared by management of CenturyLink with respect to projected financial
and operating data ofQ\vcst. With respect to Ihc Synergies and Integration Costs and the timing and usc of Ihe Ia.'{ allribules of Qwest
estimated by the management of CenturyLink to result from the merger, Evercore asswned thaI the timing, usc and amounts of such
Synergie~, Inlegration Costs and lax a1l1ibules were reasonable. Evercore expressed no view as to such fInancial analyses and forecasts,
or as to the Synergies, Jmegration Costs or the Liming or use of such lax. atlribules, or as lO the assumptions on which they were based.

For purposes of rendering its opinion, Evercore assumed, in all respel,.'1s material to its analysis, That the repre~entatiol1s and
warranties of each pmty conHlined in the merger agreement are true and correct, that each party wiJi perform all of the covenants and
agreements required to be performed by il under the mcrger agreement and that all conditions 10 the consummation ofthc merger will
be satisfied ,\'ithout matcrial waiver or modification thereof Evcrcore further assumed that aU governmental, regulatory or other
consents, approvals or relea~es necessary for the consummalion of the merger will be obtained without any maLerial delay, limitalion,
restriction or condition Lhat would have an adverse efTect on CenlulyLink or Qwest or the consummation of the merger or maLerially
reduce the benefils to CenluryLink of the merger. Furthermore, for purposes of rendering ils opinion, Even.~ore also assumed, with
CenturyLink's consent and without independent verification thereof, that the merger will qualify for and obtain the Tmended Tax
Treatment (as such term is used in the merger agreement).

Evereore did not make nor assume any responsibility for making any independent valuation or appraisal of the assets or liabilities
of Qwest or CenturyLink, nor was Evereore furnished with any sueh appraisals, nor did Evercore evaluate the solvency or fair value of
Qwest or CenluryLink under any slate or federal Taws reluLing lO bankruplcy, in~ol\'ency or similar mailers. In addition, i1t
CenluryLink's direction, Evercore assumed for pUlTJoses ofilS opinion lhatthe outcome of Ii Ligation affecting Qwest willnol be
material to Evercore's analysis. Even:ore's opinion is necessarily based upon infl.mnation made available to Even:ore as orlhe date of
its opinion and financial, economic, market and other conditions as they existed and could be evaluated on that date. Evereore noted
that subsequent developments may affeet its opinion and lhat Evercore docs not have any obligation to update. revise or reaffi 011 its
opinion.

Evercore was not asked 10 pass upon, and expresf;ed no opinion with respeclto, any maller other thanlhe fairness 10 CenluryLink,
from a financial point of view, of the ex.change raLio. Evereore did nOL express any view on, and its opinion did not ,'lddress, the fairness
of the proposed tram;action to, or any consideration
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received in connection therewith by, the holders of any securities ofor creditors or other constituencies ofCenturyLink, or as LO Ihe
faimess of the amount or nature of any compensation to be paid or payable to any of the officers, directors or employees ofCentUlyLink
or Qwe~t, or any c1a~s of such perwn~, whether relative to the exchange ratio or otherwi~e.Evercore's opinion does not address the
relative merits of the merger as compared to other business or financial stratcgics that might be available to CenturyLink, nor docs it
address the underlying business decision of CenturyLink to engage in the mcrger. Evercore's opinion docs not constinltc a
recommendation as to how any hoJder of shares ofCenturyLink common stock should vote or act in respect of the mcrger. Evercore
expressed no opinion as to the price aL which shares ofCenLuryLink or Qwest common stock \vill trJde al any lime. Evercore is not a
legal, regulatory, accounting or tax expert and assumed Lhe aL~uracy and completeness of assessments by CenluryLink and its advisors
with respect to legal, regulatory, accounting and tax matters. The issuance ofEvercore's opinion wa~ approved by an opinion committee
of Evercore.

Under the terms of Evercorc's engagement, CenturyLink has agrced to pay Evercore an aggregate fcc 0£$J7.5 million ofwhich
$3 miJlioll became payable when Evercore rendered its opinion and the remainder of which wilJ become payable upon the
consummation of the merger. In addition, CenturyLink has agreed to reimburse [vereore's reasonable and customary out-of-pocket
expenses and to indemnity Evercore against certain liabililies, including liabilities under federal seclllities lu",5, mising Ollt of ils
engagement. During the two year period prior to the dare of its opinion, no material relationship existed between Evercore or its
affiliates and either CenturyLink or Qwest pursuant to which compensation was received by Evercore or its afliliates as a result of such
relationship. Evercore or its atliliates may in the future provide tinaneial advisory services to parties to the merger agreement or their
affiliates for which Evercore or its affiliates would expect to receive compensation.

In the ordinary course of business, Evercore Of its affiliates may actively trade the securities. or related derivative securities, or
financial instruments of CcnluryLink or Qwest Of their respective affiliates, for its own account and for the accounts of its customers
and, accordingly, may at any time hold a long or short position in slleh securities or insLruments.

.J.P. MlJrgun Securiti~, Inc.

CenturyLink retained J.P. Morgan as its financial advisor for the purpose of advising CenturyLink in connection with the merger
and to evaluate whether the exchange rcltio in the merger was fair, from a financial point of view, to CenturyLink. At the meeting ofthe
board of directors of CenturyLink on April 21, 2010, J.P. Morgan rendered its oral opinion, subsequently confirmed in writing to the
board of directors ofCenturyLink, that, as of such date and on the basis of and subject to the various factors, assumptions and
limital ions sel forlh in such written opinion, Lhe exchange ralio of 0.1664 shares of CellluryLink common stock for each share ofQv..esl
common stock in the proposed merger was fair, from a financial point of view, LO CenLufyLink.

The full text ufthe wrnten opinion of J.P. '101"l~un, dated April 2 J, 2010, ""hich sets forth, among other things, the
assumptions made, procedures followed, matters considered and any limitations on the review undertaken in rendering its
opinion, is attached as Annex D. The summar)' of J.P. Morgan's opinion set forth in this joint proxy statement-prospectus is
qualified in its entire'y by reference '0 'he fuD tex' of the opinion. Shareholders of CenturyLink should read this opinion
carefully and in its entirety. J.P. Morgan's opinion is directed to the board of directors of Centur)'Link, addresses only the
fairness, from a financial point of view, to CellturyLink ufthe exchange ratio in the proposed merger, llnd doc:s not address any
other aspect of the merger. The issullnce of the J.P. Morgan opinion was approved by a fairness opinion committee of
.J.P. Morgan. J.P. '1orgun pro\'ided its ad\'isOT)" sen"ices and opinion for the information and assistance uflbe buard of
directot"S of CenturyLink in connection with its consideration of the proposed met·geT. The opinion of J.P. '10rgan does nl)t
constitute a recommendation as to how any shareholder should vote ",ith respect to the proposed merger. In addition, the
J.P. Morgan opinion does not in an)' manner address the prices at which CenturyLink or Qwest common stock wiD trade
following thc date of the opinion.
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In arriving at iLfi opinion, J.P. Morgan:

• Reviewed a draft dated April 21, 2010 ofthe merger agreement;

• Reviewed certain publicly available business and t1nancial information concerning Qwest and
CenturyLink and the industries in which they operate;

• Compared the proposed financial tenus of the merger with the publicly available financial terms of certain
transactions involving companies J.P. Morgan deemed relevant and the consideration received for such
companies;

• Compared the financial and operating perfornlance ofQwcst and CenturyLink with publicly available
infonnation concerning certain other companies J.P. Morgan deemed relevant and reviewed the current
and historical market prices of Qwest common stock and CenturyLink common stock and certain publicly
traded securities of such other companies;

• Reviewed certain internal financial analyses and forecasts prepared by the management of CenturyLink
relating to (A) 11s business and the business of Qwest (which in the case of Qwest's business was in tum
prepared after review of internal financial analyses and forecasts relating to Qwesl'S business prepared by
the management of Qwest and provided to the management of CenturyLink and J.P. Morgan) and (B) the
estimated amount and timing of the cost savings and related expenses and synergies expected to result
from the merger, which are referred to in this J.P. Morgan opinion summary section as Synergies, and the
timing and use of tax attributes of Qwest; and

• Performed such other financial studies and analyses and considered such other information as J.P. Morgan
deemed appropriate for the purposes ofthis opinion.

In addition, J.P. Morgan held discussions ",ith certain members of the managellK'1lt ofQ\vcst and CenturyLink with respect to
cenain aspects oflhe merger, the pasl and CIllTent business operations of Qwest and CenturyLink, the financial condition and fulure
prospecls and operaLions ofQwesl and CentUlyLink, the etfeeLs oflhe merger on the financial condition and fUlure prospecls of
CenLuryLink, and certain olher mmters J.P. Morgan believed necessary or appropriale to iLs inquiry.

In giving its opinion, J.P. Morgan relied upon and assumed the accuracy and completeness of all infonmllion that was publil:1y
available or was furnished to or discussed with J.P. Morgan by Qwest and CenmryLink or othen..'ise reviewed by or fOf J.P. Morgan,
and J.P. Morgan did not independently verify (nor did it assume responsibility or liability for independently verifying) any such
infomlation or its accuracy Of compJctcncss. J.P. Morgan did not conduct and was not provided with any valuation or appraisal of any
assets or liabililies, nor did J.P. Morgan evaluale the solvency of Qwesl or CenluryLink under ilny stale or federal laws re1ilting 10
bankruptcy, infiOlvency or similar mallefS. In addition, at CemuryLink 's direclion, J.P. Morgan assumed for purposes oft.he J.P. Morgan
opinion that the outcome oflitigation affecting Qwest wiJl not be material to J.P. Morgan's analysis. In relying on financial analyses
and forecasts provided to J.P. Morgan or derived therefrom, including the Synergies and the timing and use of tax attributes,
J.P. Morgan assumed that they were reasonably prepared based on assumptions reflecting the best then availabJc estimates and
judgments by management as to the expected future results of operations and financial condition of Qwest and CcnturyLink to \-"hich
such analyse.s or forecasLs relale. J.P. Morgan expressed no view os to such analyses or forecasls (including the Synergies ond the timing
and use of tax alLribules) or lhe aSfilllllplions on whieh they were bafied. J.P. Morgan olso assumed lhal lhe merger and the other
transaclions contemplaLed by lhe merger agreement will qualify os a Lax-free reorganiLuLion for United Slales federal income lax
purposes, and that the definitive merger agreement will not diner in any milteriill respects from the dratt thereof furnished to
J.P. Morg'ln. J.P. Morgan also assumed that the represenl.ations and warrant.ies made by CenturyLink and Qwest in the merger
agreement and the related agreements arc and will be truc and corrccl in all \vays material to its analysis. J.P. Morgan is not a legal.
regulatory or tax expcft and relied on the assessments made by CennlryLink and its advisors (and \vith respect to the timing and use of
Qwest's tax aLlribuLes, Qwest and ils advifiors) with resped 10 such issues. J. P. Morgan further assumed thai all malerial governmental,
regllialory or other consents and·appro\·alfi necessary for the consummalion of lhe merger wiJl be obtained withoul any adverse effecl on
Qwefil or CenlmyLink or on the comempluled benefils of Ihe merger.
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The J.P. Morgan opinion is necessarily based on el~nomic, markel and other condilions as in effect on, and Lhe infonllalion made
available to J.P. Morgan as of, the date of the J.P. Morgan opinion. Jt should be understood that subsequent developments may affect
the J.P. Morgan opinion <lnd that J.P. Morgan does not have any oblig<ltioll to update, revise, or reaffirm the J.P. Morgan opinion. The
J.P. Morgan opinion is limited to the fairness, from a financial point ofvicw, to CenruryLink of the exchange ratio in the proposed
merger and J.P. Morgan has expressed no opinion as to the fairness of Ihe merger to the holders ofany class of securities, creditors or
olher constituencies of Ccnturylink or as 10 the underlying decision by Centurylink to engage in the merger. Furthennore, J.P. Morgan
has expressed no opinion wilh respeclto Ihe amount or nature of any compensation to any officers, directors, or employees of any parly
to the merger, or any class of such persons relative lo the exchange ralio in the merger or with respect 10 lhe faimess of any such
compensation. J.P. Morgan has also expressed no opinion as to the price at which Qwest e-ommon stock or CenturyLink common stocK
will trade at any future time.

In accordance with customary investment banking practice, J.P. Morgan employed generally accepted valuation methods in
reaching its opinion. A sWllmary of the material financial analyses undertaken by J.P. Morgan in connection with rendering the
J.P. Morgan opinion delivered to lhe board of directors of CenturyLink on April 21, 2010, and contained in Ihe presentation deli\'ered to
the CenluryLink board ofdirectors on Apd12 J, 20 JOin connection wilh the rendering of such opinion is set forlh below under
"Summary ofJoint Financial Analyses ofCenturyLink's Financial Advisors."

As a pan of its investment banking bw;iness, J.P. Morgan and its affiliates are continu<\lIy engaged in the valuation of businesses
and their securities in connection with mergers and acquisitions, investments for passive and control purposes, negotiated
underwriti ngs, secondary distributions of listed and unlisted securities, priv<lte placements, and valuations for estate, corporate and other
purposes. J.P. Morgan was selected on the basis of such experience and its familiarity with Ccntwylink to advise C:enturyLink in
cOIillection with the merger and to deliver a fairness opinion to the board ofdirectors of CenturyLink addressing the fairness from a
financial poim of view oflhe exchange ratio in the proposed merger 10 CemliryLink as of the date ofsuch opinion.

For sen,ices rendered in conneclion wilh the merger (induding lhe delivery oflhe J.P. Morgan opinion), CellluryLink has agreed
to pay J.P. Morgan $17.5 million, $3 million of which was payable upon delivery of the J.P. Morgan opinion and $14.5 million of
which is dependent on completion of the merger. Tn addition, CenturyLink has agreed to reimburse J.P. Morgan fiJr cerl<lin expenses
incun'OO in connection with its services, including the tees and disbursements ofcounsel, and will indemnify J.P. Morgan against
certain liabilities, including liabilities arising tmder thc federal securities laws.

J.P. Morgan and ilc:; affiliales have perfolmed in the pa!;l, and may continue lO perfoon, certain services for CenluryLink, Qwesl
and lheir respeclive affiliales, all for euslomary compensation or other financial benefits including, during the lastl~"'o years, (a) acting
as joinl booknmner for CenluryLink's senior notes otiering in September 2009 and as joint dealer manager in connection wilh
CenturyLink's concurrent debt tender offer for certain oUlstanding notes, (b) acting as financial advisor to Embarq in connection with
the sale ofEmbarq to CenturyLink in July 2009, (c) acting as joint book runner ft)r senior notes offerings by Qwest and one of its
affiliates in January 2010 and April 2009, respectively, and as joint lead arranger and syndication agcnt for Q\vest's rcvolving credit
facility in December 2009 and (d) as agent bank and a lender under outstanding credit facilities of CenruryLink and Qwes!. In the
ordinary course of its businesses, J.P. Morgan and its affiliales may aClively lrade the debt and equity securities of CenlllryLink or
Qwes\ for their o......n accounts or for the accounts ofcuslomers and, accordingly, they may al any lime hold long or shon posilions in
such securities.

Summary ofJoint Financial Analy:..e.s ofCentllryLink'.s Financial Advisors

The following is a summary of the material financial analyses reviewed ,:'.'ith the CenturyLink board of directors in connection
\vith Barclays Capital's, Evcrcore's and J.P. Morgan's n:spective opinions. each dated April 21, 2010.

Except as desCl;bed above under "Opinions ofCellluryLink's Financial Advisors - Barc1ays Capilal Inc.," "Opinions of
CemuryLink·s Financial Advisors - Evercore Group L.L.c." and "Opinions of CenluryLink's
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Financial Advisors - J.P. Morgan Securities, Inc.... CenturyLink imposed no instructions or limitalions on Barclays Capital, Evercore
or J.P. Morg;tn with respect to the respective investigations made or the procedures followed by Barclays Capital, Everc.ore or
J.P. Morgan in rendering their respective opinions. Barclays Capital's, Evercore's ;lOd l.P. Morgan's respective opinions were only one
ofmany factors considered by the CenturyLink board of directors in its evaluation ofthc proposed merger and should not be viewed as
determinative of the views of the CenlUryLink board of directors or management with respect to the proposed merger or the merger
consideration. See ''The Issuance ofCcnturyLink Shares and the Merger - CenturyLink's Reasons for the Merger: Recommendation
of the Siock Issuance by the CelllllryLink Board of Directors."

The exchange ratio <lnd merger consideration to be delivered by Centurylink in respect ofthe Qwest common stock pursuant to
the merger <lgreement was determined through negoti<ltions between CenruryLink and Qwest and was <lpproved by the CenruryLink
board of directors. Barclays Capital, Evercore and J.P. Morgan did not (i) recommend any specific exchange ratio or merger
consideration to CenturyLink or (ii) indicate to CenturyLink that any given exchange ratio or merger consideration constituted the only
appropriate exchange ratio or merger consideration.

In connection wilh the review of the proposed merger by the CenturyLink board ofdirectors, Barclays Capital. Evercore and
J.P. Morgan each performed a variely of financial and compurative analyses, which are summarized below, for purposes of rendering
their respective opinions. The preparation of a Hti mess opinion is a complex process and is not necessarily susceptible to partial <ll1alysis
or summary description. Selecting portions of the analyses or of the summary described below, withoUT considering the analyses as a
whole, couId cn~ate an incomplete vie\v of the processes underlying each ofBarclays Capital's, Evercore'sand l.P. Morgan's respective
opinions. Tn·arriving at their respective fairness determinations, Barclays Capital, Evercore and J.P. Morg<ln each considered the results
of all the analyses summarized below and did not draw, in isolation, conclusions from or with regard to anyone analysis or factor
considered by it for purposes of its opinion. Rather. Barclays Capital, Evercore and J.P. Morgan each made its dctennination as to
faill1ess on the basis of its experience and professional judgment after considering the results of all the analyses. In addiLion, Barclays
Capital. Evercore and JP. Morgan may each have considered vurious assumptions more or less probable than other assumptions, so that
the range of valuations resulting from any pm1icular analysis described belo",... should therefore not be taken to be either Barclays
Capital's, Evercore's or J.P. Morgan'~ view of the value of CenturyLink or Qwest. No company used in the analyses summarized below
;lS a comparison is identical to CenturyLink or Qwest, and no transaction used below <IS <I C{lmp<lrison is identical to the proposed
merger. Accordingly, such analyses may not necessarily utilize aU companies or transactions thaI could be deemed comparable to
CenmryLink, Qv,'est or the proposed merger. Further, Barclays Capital's, Evercore's and J.P. Morgan's analyses involve complex
considerations and judgments conceming financial eharacleristies and other factors thai could affect the acquisition, public trading or
other values oflhe companies or transactions used, including judgments and assumptions 'with regard to industry perfom1ance. general
business, economic, markel and financial conditions and other mallers, many of which are beyond the control of CenturyLink and
Qwest.

In performing their respective analyses of CcnnlryLink, each of Barclays Capital, Evercore and l.P.Morgan relied upon estimates
provided by management of CcnmryLink prepared in connection with the proposed merger for the period beginning 2010 and ending
2013, plus an extrapolation of such estimates for the period 2014 and 2015 approved by the management ofCenturyLink, v,rhich we
refer to as the Centurylink Management ESlimales ofCenluryLink. In perfol111ing their respective analyses of Qwest, each of Bm'clays
Capilal. Evercore and J.P. Morgan relied upon eSlimates provided by managemenl ofQwest (as adjusted by CemuryLink and lhen
provided to each of Barclay~Capital, Evercore and J.P. Morgan) prepared in connection with the proposed merger for the period
beginning 2010 <lnd ending 2015, which we refer to as the CenturyLink Management Estimates of Qwest, which we sometimes refer to
collectively with the CenturyLink M1:magcmcn1 E~1imatcs of CenturyLink as the "Cen1uryLink Management Estimates." In addition,
each of Barclays Capital. Evcrcore and J.P. Morgan, at the direction of Cel1turyLink, has assumed for the purpose of its respective
opinion that Ihe outcome of litigation affecting Qwest will not be material 10 ils respective analyses.

The forecasts furnished 10 eaeh of Barclays CapiLal. Evercore and J.P. Morgan for CenturyLink and Qwesl were prepared by the
managemenrs of Centurylink and Qwest either in the ordimny course or in connection
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with lhe proposed merger. Neither CentUlyLink nor Qwest as a maLler ofcourse make public management forecasls oflhe type
provided to each of Barc1ays Capital, Evercore and J.P. Morgan in connection with their respective analyses of the proposed merger,
and such forecnsts were prepared in connection with the proposed merger and were not prepared with a view toward public disclosure.
These internal financial forecasts were based on numerous variables and assumptions that are inherently uncertain, many of which are
beyond the control ofCcnturyLink's management and Q\vest's management. Important factors that may affect actual resuJts and cause
the internal financial forecasts to not be achieved include, but arc not limited to, risks and uncertainties relating to thc business of each
company (including each company's abilily LO achieve SLfalegic goals, objeclives and targeLs over applicable periods), industry
perfol1nance, the regulatory environment, developmems in commercial dispules or legal proceedings, general business and economic
conditions and other factors described under ·'Cautionary Statement Regarding Forward-l{)ok ing Statements," The inten1C1l finClncial
forec.asts also reflect assumptions as to cert.<lin business decisions that are subject to chClnge. Accordingly'. the actual results could VClry
significantly from those set forth on such forecasts, and none of BarcJays Capital. Evercore, J.P. Morgan. CenturyLink nor Qwest
assumes any responsibility iffuture results arc materially different from those discussed in such forecasts.

Each of Barclays Capital, E"ercore and J.P. Morgan conducled the analyses summarized below for Lhe purpose ofproviding an
opinion to the CenluryLink board ofdireclors as to the fairness, fi'om a financial point of vie\-\(, LO CenluryLink of the exchange ratio
provided for in the merger agreement. These amllyses do not purport to be appraisals or to necessarily reflect the prices at which the
business or securities of CenturyLink or Qwest Clctually may trade or be sold.

Except as othcnvise noted, the following quantitative information, to the extent that it is based on markct data, is based on market
data as it existed on or bet(lre April 20, 20] 0 (the IClst trading day prior to delivery of the respective opinions of Barclays Capital,
Evercore and J.P. Morgan), and is not necessarily indicative of current or futurc market conditions.

Certain financial analyses summarized below include information presented in tabular fomlal. In order to fully understand the
financial analyses, Lhe tables musL be read together wilh the lext of each summary, as the tables alone do nol constitute a complete
deseriplion of the tinancial analyses. Considering Ihe dala in the tables below without considering the full nan'ati ve descJiption of the
financial analyses, including the methodologies and assumptions underlying the analyses, could create a misleading or incomplete view
of such tinancial analyses.

Historical Trading Prices and Equity Research Analysts' Stuck Price Targets

Barclays Capital, Evcrcore and J.P. Morgan reviewed, for informational purposes, thc closing prices of shares of CenturyLink
common stock and Qwest common sloek for the 12 momh period ended on April 20, 20 I0 and deri ... ed the historical exchange ratio
reference range over that period, as compared 10 the exchange ratio provided for in lhe merger agreement:

Exchange
Ratio
Reference
Range

0.1026x - 0.1689x

Merger A~n'emt'nt

Exchange RlltiO

0.1664x

Bm'clays Capilal, C\·ercore and J.P. Morgan abo reviewed, for informational purpose::;, fULure public markeltrading plice largets
f()r shares ofQwest common slock and CenluryLink coml\10n stock prepared and publishe.d by select equity research analysts. Based on
these share price targets, RClrcJays CapilaJ, Evercore <lIld .l.P. MorgCln cClJcuJated the following exchange ratio reference range, CIS

comparcd to the exchange ratio provided for in thc merger agreement:

Exchange
Ratio
Reference
Range

0.1121'\ - O.1548x

Merger Agreement

Exchange .lblio

0.1664x

The public market trading price targets published by eguity research analysts do not reflect current market trading prices for shares
ofQ\¥'est common stock or Centurylink common stock and these estimates arc subject to uncertainties. including the fnture financial
perfonnance ofQwesl and CenluryLink, as well as fUlure financial market condilion::;.
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Selecwd Company Trading Ana(l'sis

In order to assess how the public market values shares of publicly traded independent local exchange carriers, Bardays C<lpil.al,
Rvercore <lnd .1.1'. Morgan perfllITned selected company trading analyses of Qwesl. and Cemuryl.ink. Barclays Capital, Evercore and
J.P. Morgan rcvkwed and comparcd spccific financial, operating and stock markct data relating to Qwcst and CCDturyLink with each
other and with thc following two selectcd publicly traded independent local exchange carriers with similar businesses: \Vindstream and
Frontier Communicalions.

In aJl instances, multiples were calculal.ed based on the closing stock prices for the selected companies on April 20, 20 IO. For each
of the following analyses performed by Barclays Capital, Evercore and .1.1'. Morgan, estimal.ed tinanci<ll daui f()r the selected companies
were based on the selected companies' public filings with the SEC and publicly available Wall Sl.reet research analysts' estimates.

Barclays Capital, Evercore and J.P. Morgan reviewed, among other information, the particular company's finn value, calculated
as the market capitalization of each company (based on each company's fully diluted shares and closing stock price as of April 20,
2010), plus deb1and debl equivalents, and less cash, cash equivalenL<; and olher adju~;LmenlS, compared 10 ils calendar year 20 I ()
eSlimmed earnings before interest, taxes, depreciation and amorlizal.ion, commonly refen'ed 10 as I2BITDA, lO delermine a range of
multiples of the ratio oftirm v<llue to 2010 estimated RBTTDA f(lr the selected companies. Barclays Capital, 'Even:ore and J.P. Morgan
<llso reviewed the p<lrticular company's m,uket capitalization compared to calend'lr year 2010 estimated levered tree cash fk1\vs,
commonly referred to as LFCF, of the particular company to detcrmine a range ofmultiplcs of the ratio ofmarket capitalization to 2010
estimated LFCF for the selected companies (calculated as EBlTDA less the sum of enpitClI expenditures, net c<lsh interest expense,
change in working capital and cash taxes and other one time and non-cash items). The analyses of the EBlTDA and LFCF metrics for
the selected companies indicated a range ofmultiples and Barclays Capital, Evercore and J.P. Morgan calculated a per share equity
reference price for CenturyLink and Qwest by applying such ranges of multiples to the CenturyLink Management Estimates. Given its
fairly significant balance of NOLs, Ihe Qwesl multiples were derived bOLh with and wilhoul the NOL Lax benefit for bOl.h the EBITDA
and LFCF mel.rics. The range used for the Qwestl2BITDA multiples was 5.0x - 5/)x or 4.6x - 5.6x when adjusting for the NOLs.
The range used for the LFCF multiples was 5.9x - 7.4x or 6.4x - 7.4x when adjusting for the NOLs and assuming the LFCF is fully
taxed. "Fully-taxed LFCF' represents "nonnallzed" LFCF, excluding the impact of tax attributes, assuming income is ful1y-ulxed. For
CenturyLink, which according to CenturyLink management, h<ls no federal NOL bahmce, the F.BlTDA and LFCF multiple ranges were
5.3x - 5.6x and 6.4x - 7.4x, respectively. The cxchange ratio ranges based on EBITDA and LFCF were calculated by taking the
lowest derived Q\.vest stock price and dividing it by the highest derived CenturyLink stock price to arrive at the low end of the range
while lhe highesl derived Owesl stock price was divided by Lhe lowest derived CenturyLink slack price to arrive allhe high end of lhe
range. Derived slack prices are based upon tirsl implying either a firm value Or equily value ofCeJ1luryLink or Qwes!, making
adjustments as appropriate tor capital structure or other attributes, and then implying a fully diluted equity value per share.

2010E EBlTDA 2010£ LFCF (without
Exchange Ratio Reference Ranges Based on:

2010E £BlTDA (without
adjusting

for
NOLs)

O.J367x - O.1854x

(adjusting for ~OLs)

O.1358x - 0.2081x

adjusting for ~OLs)

O.1423x - O.2037x

2010E LFCF

(adjusting fOl' KOLs)

O.1267x- 0.1638x

Merger A~reement

Exchange Ralio

O.1664x

BarclayS Capital, Evercore and J.P. Morgan selected the companies included in Ihis analysis because. among other things, snch
companies operale;'ls independemlocal exchange c;'lrriers and, as a result, their businesses and operaling profiles ;'Ire generally similar
to thal ofQwesl and CenturyLink. However, no selected c.ompany is identical to Qwesl or CenluryLink. Accordingly, Barc1ays Capital,
Evercore Clnd J.P. Morgan each believe that purely quantil.ative analyses are not, in isolation, detennin<ltive in the context of the
proposed merger and that qualitative judgments concerning differences between the business and financial characteristics and prospects
of Q\.vest. CenturyLink and the selccled companies that could affect the public trading values of each also arc relevant.
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Contribution Ana{l'sis

Barclays Capital, Evercore and J.P. Morgan reviewed the relative contributions ofCenturyLink and Qwest to the following
estimated financial metrics ofthe combined company for the calendar years 2011 through 2013, based on the Centurylink Management
Estimates:

• EBITDA

• Fully-taxed LFCF

Bardays Capital, Evercore and J.P. Morgan calculated the following overall aggregate equity ownership percent..tges, adjusted for
outstanding indebtedness and the estimated present value ofNOLs, Jess cash and cash equivalents of each company, of Centurylink
shareholders and Qwest stockholders in the combined company based on these relative contributions and then compared such
percentages to the aggregate pro forma equity ov.nership percentages of CenturyLink shareholders and Qwest stockholders,
respectively, in the combined company upon consummation of the proposed merger based on the exchange ratio provided for in the
merger agreement

Equity Contribution Percentage Reference Ranges
Centun'Link Qwest

Aggregate Pro Forma Equity
On'nership Percentages

Based on Exchange Ratio
CenturyLink Qwest

2011
2Mz:
2013

Bii~ed:Qri·:·

E13ItDA
46%
45%::
45%

:B,lSedl)n:< ·J~~sed:Qii ·:Bii~edori>
.. LFCF ·:1iBitDA.::<: »LFCF ..

52% 54% 48%
49%<· »S5%::::51%:
46% 55% 54%

505%>

SeleCled Precedenl Transactions Analysis

In order to assess how independent local exchange carriers have been V<lJued in relevant merger and acquisition tr<lnsactions,
BarcJays Capital. Evercore and J.P. Morgan reviewed and compared the purchase prices and financial multipJcs paid in the folJov~'ing 11
selected precedent transactions announced from December 0[2005 to November of2009 involving indl.-pcudcnt local exchange carriers
or related assets:

Announcement
Date

11.124/09:
09/0B109
()5it3/09< .
05/11/09
lOjj7/08
07102107 .
05!i9/01<
01/16/07
12/1~/06
09/HV06
12iMi05·

Acquiror

Windsrrcam
Wi.nostre<).m . . . . .
Froilt ierC.om.inllilications
Windslream
CentLiryTel
Cons()Jid~ltedCotnmunications .
\Vindsltcam
FairPoillI Communications
CenlurvTel
Citi:ten,<; Communications
Vulor COl11municalioiu.

Target

. >IowilTclccont
Lexc:om.
Verizol1: ASSdS

D&E Communicalions
Eil1ba:tq
NorthP insbul"gh.Sys.tel1l$

.. CTCclinmunications
Verizon Northern Nc"" England Assets
Madison RiverCOl11111ultitnlioTlfi
Commonweallh.Telephone
Alhd

For each of the selected transactions, Barclays Capital, F.ven:ore and J.P. Morgan calculated and, to the extent inform'ltion was
publicly available, compared (i) the target company's firm value, based on the consideration payable in the selected precedent
transaction, to the target's one year fon>,:ard EBJTDA, (ii) the target company's adjnsted firm value, excluding the present value of
estimated tax attribntes. to the target's one YClIr fonvard EBITDA, (iii) the tllrgel's cquily value to the target's one year forward LFCF,
and (iv) the target's adjusled equity value, excluding the present value of estimated tax ullribules, LO the target's one-year
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forward fully-taxed LFCF. The following table retleets ratios calculaled on the basis oflhese comparisons as of April 20, 2010:

Precedent
Transaction
Analysis Lo"'~to-HighRange Average

FV/lYcarf'6n\·ririfEBIri):A>::: ..
A<li.FV!lYear F9ffi'llrc:JEBHDA.
eV!1::':Y:eaf~oiward::tBC~ <. . . . ..
Adj. EVil-Year Forward Fully-Taxed LFCF

:4:5xio:lOAx·· .
4.5x to lOAx

:·:<:SJ!XtdJl.Sk .
5.8x 10 1J .8x

B.:9x:
6.8x
ftOx
7.91..

Barclays Capital, Evereore and J.P. Morgan applied a range of multiples as described in the above table to CenturyLink
Management Estimates ofQwest's 2010 EBITDA, LFCF and fully-U\xed LFCF me1rics based on: (i) CenturyTei / El11barq transaction
multiples for the low end of the range, and (ii) the average of the selected precedent transactions for the high end of the range. For the
adjusted firm value and a4iusted equity value derived valuation ranges, Barclays Capital, Evcrcore and J.P. Morgan added to the
derived per share values the present "alue of Qwest's estimated tax auributes based upon eSlimales provided by managemenl of Qwest.
Based on the equity value per share ranges del;ved for Qwest divided by CemuryLink's closing stock pliee as of April 20, 20 I0, this
analysis resulted in the following exchange ratio reference ranges compared lO the c.'\changc ratio provided for in lhe merger agreement:

Exchange Ratio Reference Range

O~1664;i;
O,1664x
:()J664.x
0.1664x

Exchange Ratio

Merger Agreement

·O~1141xto().254ix:::···

O.I3.R4..... loO.2702x ....
.ftI42.9:Xt60.19ll9X: •.
O.1195x to O.1500x

L.ow-to-High Range

Precedent
Transaction
Analysis

Fvi"l.·.YcaiForn,a~dEBIIDA:·:····:·· .
Adj. FV/I~YearFOf\yar:d.EJ3lrDA....
EV/1~YeatForwardLFCF:::><:><:: ....
Adj. EVil-Year Forward Funy-Taxed LFCF

Discounted Cash Floit' Analysis

Barclays Capital, Evercore and J.P. Morgan performed a discounted cash flow analysis of both Qwest and CenulryLink.
Discounted cash flow analysis is a valuation methodology used to derive a valuation of an asset by calculating the "prcsent value" of
eslimaled future cash flows oflhe aSSel. "Presenl value" refers to the eurrem value offuwre·cash flows or amounlS and is obtained by
discounting those fuLure cash flows or amounLs by a discount rale lhatlakes into account macroeconomic assumplions and esLimllles of
risk, the opportun ity cost of capita1, ex peeted returns and other appropriate factors. "Estima1ed financ ia] data ofQwest and CenturyLin k
were bdsed on the CenturyLink Management Estimates. Barclays Capital, "Evercore <lnd J.P. Morgan applied (i) <I discount rate 00.75%
to all nfthe after-tax unlevered free cash flows with respect to Qwest and (ii) a discount rate of7.25% to all of the atter-tax unlevered
free cash flows with respect to CenturyLink describcd below, which discount rates as applied with respect to Qv.'est and CenturyLink,
respectively, arc cach referred to as a Discount Rate and collectively as the Discount Rates. The Discount Rates "verc chosen by
Barclays Capilal, Evercore and J.P. Morgan based on their expenise and experience wiLh the incumbent local exchange ealTier industry,
to relate to an analysis of the weighLed average COSl of capital (which is a commonly used meLhod for purposes of calculating discount
rates in financial analyses) of CenturyLink, Qwest and other compdrable companies.

In calculating the estimated firm value of Qwest using the discounted cash flow methodology, Barcbys Capital, Evercore ano.
J.P. Morgan added (i) the prescntvalue ofQwest's pro.iected after tax unlcvered free cash flows for the last nine months of fiscal year
2010 through fiscal year 2014 to (ii) the present value of Qwesl' sresidual after lax unlcvercd frcc cash flows for the fiscal years
following 2014, "...hich we refer Lo as the Owesl terminal value. Terminal value refers 10 lhe capitalized value of all cash flows from an
asset for periods beyond the final forecast period. The afler-Lax unlevered free cash flows were calculated by subtracting taxes and
capital expenditures from EBITDA and adjusting for changes in working capital and other cash flow items. The Qweslterminal value
WdS estimated by applying selected ranges of perpetual growth rdtes of -1.5% to 0.5%, whith were estimated based on dnalyzing
Qwest's long-term historical and projected growth
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